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November 5,2009 

Anne K. Quinlan, Esq. 
Acting Secretary 
Surface Transportation Board 
395 li Street S W. 
Washington, D.C. 20423-0001 

RB: Assignment and Assumption Agreement dated as of January 2,2008 between Tiie Connell Company as 
Assignor and Helm Financial Corporation as Assignee ("Assignment") 

Dear Acting Secretary Quinlan; 

On behalf of Helm Financial Corporation, I submit for filing and recording under 49 U.S.C. Scciion 11303(a) and 
the regulations promulgated thereunder the following document: 

One (i) fiilly executed original of the above-referenced Assignment 

Tn connection with the recording of the Assignment, please note the following information:' 

Name and Address of Assignor: The Connell Company 
200 Connell Drive 
Berkeley Heights, NJ 07922 

Name and Address of Assignee: 

Equipment. 

Helm Financial Corporation 
505 Sansome Street, Suite 1800 
San Francisco, CA 94111 

49 SD40-2 Locomouves 
BNSF 7063-7074 (inclusive) and BNSF 7832-7868 (mciusive) 

Please record this Assignment as a supplemental agreement to Sl'B Recordation No. 9445 tiled on June 10,1978. 
The filing fee of $41.00 is on account. 

Summary: Assignment and Assumption .Agreement dated and effective January 2, 2008 between The Qinnell 
Company as Assignor and Helm Financial Corporation as the As.signee for 49 SD40-2 Tx)comotives, BNSF 7063-
7074 (mclusive) and BNSF 7832-7868 (inclusive), to be filed as a supplemental agreement. Please file this 
A.ssignment and Assumption Agreement as a supplemental agreement to STB Recordation No. 9445. 

Your&lrul 

(p//&! <^M^^ '^^ 
aron L. Van Fossan 

Supervisor Contract Administration 

/svf 
Attachment 
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ASSIGNMENT AND ASSUMFTION AGREEMENT SUR|-ACt f KANSFOK FATION BOARD 

T i n s ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is dated Januaiy 2, 
2008 ("Closing Date"), by and between THE CONNELL COMPANY, a New Jersey corporation 
("Assignor") and HELM FINANCIAL CORPORATION, a California corporation ("Assignee"). 

R E C I T A L S 

WHEREAS, pursuant to the terms and conditions of lliat certain Agreement of Purchase and Sale 
dated as of December 21, 2007, between Assignor and Assignee ("Agreement"), the Assignor desires to 
assign and delegate to Assignee all of its rights and obligations under that certain Amended and Restated 
Lease of Railroad Fx]uipment dated as of December 28, 2000 bet\\'een Assignor, as lessor and BNSF 
Railway Company (f/k/a The Burlington Northern and Santa Fe Railway Company), as lessee ("BNSF"'), 
as amended by that certain First Amendment and Extension to Amended and Restated Lease of Railroad 
Equipment dated as of November 23, 2004, between the same parties (the "BNSF Lease") and pertaining 
to the locomotives ("Units") all as more particularly described on Schedule A hereto. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged. Assignor and Assignee hereby agree as follows: 

1. Assignment. Assignor hereby forever and irrevocably assigns, transfers, delegates and sets 
over to .A.ssignee all of its right, title and interest in and to the BNSF Lease, subject to no liens, security 
interests or other encumbrances ("IJcns") arising by, through or under Assignor, other than Lions 
permitted under the BNSF Lease; provided, however, that Assignor retains and docs not assign to 
Assignee, the following rights: (a) the right to payment of (i) all rents and all other amounts (including, 
without limitation. Casualty Value (as defined in the BNSF Lease) payments) due and payable under the 
BNSF Lease for all rental periods through and including Januaiy 2, 2008, and (ii) the right to the payment 
of indemnities and liability insurance proceeds which are now or hereafter payable to the Assignor for its 
own account under the BNSF Lease, in respect of any claims with respect to the BNSF Lease or the Units 
relating to periods ending on or prior to Januaiy 1, 2008, and (b) the right to enforce payment of the 
amounts referred to in the foregoing clause (a) of this paragraph without cost or expense to the Assignee. 
Assignor acknowledges and agrees that Assignee shall receive all rentals and other monies due and 
payable under the BNSF Lease for all rental periods on or after January 3, 2008. If Assignor shall have 
received from BNSF rental pertaining to January 3, 2008, then Assignor shall hold such amount in trust 
and shall remit such amount to Assignee promptly after Assignor has collected such amount. 

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees to 
fiilly and timely perform all of the obligations and liabilities of the Lessor under the BNSF Lease, to the 
extent such obligations and liabilities first accrue and arise on or after the Closing Date and pertain to 
time periods on or after the Closing Date. 

3. Further Assurances. At the reque.st of a party and without further consideration, the other 
party shall execute and deliver such additional instruments of transfer and will take such other action as 
such requesting party may reasonably request in order to more effectively carry out the transactions 
contemplated in this Assignment. 

4. Counterparts. This Assignment may be executed by the parties hereto in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such counterparts 
shall together constitute but one and the same instrument. 

5. Binding Effect. This Assignment shall be binding upon, and inure to the benefit of, the 
parties hereto and their respective successors and assigns. 

6. Governing Law. This Assignment shall be governed by, and construed in accordance with, 
the laws of the State of New York without reference to its conflict of laws provisions. 

Purehai>e/Sale ofThe Connell Company I .e»c (Conned Kile it 78-8P) 



IN WITNESS WHEREOF, the parties, pursuant to due authority, have executed this Assignment 
through their authorized representatives as of the date first above written. 

ASSIGNOR 

TME CONNELL COMPANY 

By; (&UL^ 

ASSIGNEE 

HELM FINANCIAL CORPORATION 

By: 

Name:. 

Title: 

SHANE CONNELL Name: 

Title: 

[^lIdlue/Sale of The Connell Compaay Lease (Connell File V Ti-tP) 



IN WITNESS WHEREO]', the parlies, pursuant to due authority, have executed this Assigmnent 
through their authorized representatives ss of the date first above wrincn. 

ASSIGNOR 

THE COMNELL COMPANY 

By. . 

Name: 

Title-. 

.ASSIGNEE 

HELM FINANCIAL CORPORATION 

B y ; _ _ ^ ^ ^ ^ ^ ^ = f e c ^ 

Name: ^i>H*J f= D A H V ^ 

Title: ^*MiQJ^iCM f C e Z i 

l>un:huG<'.<;ile orTne CfleneJ: Conpiny LGMC (ConicH Fi:s » ^i^tV^ 



SCHEDULE A 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
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STATE OF NEW JERSEY ) 
) S.S-

COUNTYOF UNION ) 

On JoftiUt^*^ JlJ 2 0 0 ^ before me, Cvwi^pl**'^ Q* Jectatfi- , personallv appeared 

.SUavig. CSnntiAA. ."tliegyfec. l/ia. f W s i d U ^ of TUE CONTVELLCOMPANY, who 

<f is personally knowti to mc -OR-

proved to mc on the basis of satisfactory evidence 
to be (he pcrson(s) whose namc(s) is/are subscribed to the within instrument and acknowledged to 
me that he/she/fhey executed the same in bis/her/thcir authorized capacity(ies), and that by 
hisAier/their $ignature(s) on the instrument the per$on(s), or the entity upon behalf of which the 
pcrson(s) acted, executed (he instrument. 

Witness my hand and official seal. 
CHRISTOPHER O. JEGEDE 

WOftW PUBLIC OF NEW JERSEY 
SEeiSTERED IN UNION COUNTY , 

ailYCOlBWSSiON EXPIRES JUNE 19,2808^ J ^ N A T U R E OF THE NOTARY 
{Notarial Seal] 

STATE OF CALIFORNIA ) 

COUNTY OF SAN FRANCISCO ) 
)S.S. 

On , before me, , personally appeared 
, the of HELM FINANCIAL CORPORATION, 

who 

is personally known (o me -OR-

proved to me on the basis of satisfactory evidence 

to be the person(s) whose nam€($) is/arc subscribed to the within instrument and acknowledged to 
me that he/shc/they executed (he same in his/her/their authorized cap8city(ics), and that by 
his/her/their signa(urc(s) on the instrument the person(s), or fhe entity upon behalf of which the 
person(s) acted, executed the instrument. 

Witness my hand and official scaL 

SIGNATURE OF THE NOTARY 

[Notarial Scail 

PuKhase/Ssle ofThe Connell Company {.ease (Connell File # 78-8P) 



STATE OF NEW JEHSEY ) 
) S.S. 

COUNTY OF UNION ) 

^ " . before mc, , personally appeared 
. the ôf THE CONNELL COMPANY, who 

is personally known to mc -OR-

proved to mc on the basis of satisfactory evidence 

to be Ihc pcr5un(s) whose name(5) is/are subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in hig/bcr/their authorized capacity(ies), and that by 
his/her/tbeir signaturc(s) on the instrument (he person<s), or the entity upon behalf of which the 
pcrsan($) aacd , executed the instrument. 

Witness my hand and official seal. 

SIGNATURE OF THE NOTARY 
(Notarial Seal) 

STATE OF CALIFORNIA ) 

COUNTY OK SAN FRANCISCO ) 
.<\ , . . iJ. ^ ^ ' ' ^ -r- , P i - - I / 

On ,ui^j..hj, ' s\ before mc, -^ . L . / t v . ! f cy-j-f. personally appeared 
-.T;^/t/o i=. r>r, 'r^i the CA^:—.. .c^ci i f . of HELM FINANCIAL CORPORATION, 

who 

J V is personally known to me -OR-

proved to mc on the basis of satisfactot}' evidence 
to be tlie person(ii)r whose name()i) 'wl̂ ir^ subscribed to the within instrument and acknowledged tu 
mc that h c / s ^ ( b s y executed the same in his/jlcr/tluir authorized capacily(i$sj<; and that by 
his/ij^/thsir signaturc{A on the instrument the persQn(0, or the entity upon behalf of which the 
persnn(^acted, executed the instrument. 

I #1792217 t Witness my hand and ofTicial seal. 
i f l ^ ^ B N o t a i y Public-CoUtorrta i y , - ^ ? 
l \ S ^ f f ionFionctoeocounty 5 ^ J , , - . < > : ' y ' ~ ^ . ^ 

• • • • • • • • • •^ •^ •^• • •^ •^^• •^ • •C ' ^ StGNATlTRE OF THE N O ^ R Y 

[Notariai Seal! 

HuichuuSilc of Tl>c Coraicll ComFaay l.eMe (Con.iell File * 78-iP) 


